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REPORT OF THE BOARD OF DIRECTORS OF ACERINOX, S.A. ON THE 
PROPOSED RESOLUTION REGARDING DELEGATION IN FAVOR OF THE 
BOARD OF DIRECTORS TO ISSUE SECURITIES CONVERTIBLE INTO 
AND/OR EXCHANGEABLE FOR SHARES OF THE COMPANY, AS WELL AS 
WARRANTS OR OTHER SIMILAR SECURITIES THAT MAY GRANT THE 
RIGHT, DIRECTLY OR INDIRECTLY, TO THE SUBSCRIPTION OR 
ACQUISITION OF SHARES OF THE COMPANY, AS WELL AS 
AUTHORIZATION TO INCREASE THE SHARE CAPITAL BY THE NECESSARY 
AMOUNT FOR THE PURPOSES OF THE CONVERSION AND/OR SWAP, 
WHICH IS SUBMITTED FOR APPROVAL IN ITEM 9 OF THE AGENDA FOR 
THE GENERAL SHAREHOLDERS’ MEETING 

 

Text of Item 9 of the Agenda 

Delegation in favor of the Company’s Board of Directors during the period of five (5) years to issue securities 
convertible into and/or exchangeable for shares of the Company, as well as warrants or other similar securities that 
may grant the right, directly or indirectly, to the subscription or acquisition of shares of the Company, on one or more 
occasions, and for a total amount of up to one billion euros (€1,000,000,000); as well as authorization to increase the 
share capital by the necessary amount for the purposes of the conversion and establish the criteria for determining 
the conditions and modalities of the conversion and/or swap. The foregoing delegation not1 does empower the Board 
of Directors to exclude preemptive subscription rights. 

 Justification of the proposal made by the Board of Directors 

This report is intended to justify the proposed delegation in favor of the Board of Directors to issue securities 
convertible into and/or exchangeable for shares of the Company, as well as warrants or other similar securities that 
may grant the right, directly or indirectly, to the subscription or acquisition of shares of the Company for a maximum 
term of five (5) years, on one or more occasions, and for a total amount of up to one billion euros (€1,000,000,000); 
as well as authorization to increase the share capital by the necessary amount for the purposes of the conversion. The 
proposed delegation, which establishes the criteria for determining the bases and modalities of the conversion and/or 
swap, does not include the power of the Board of Directors to exclude the preemptive subscription right. 

This report is prepared in accordance with the provisions of Articles 286, 297.1.b), 414 and 510 of the revised text of 
the Spanish Corporate Enterprises Act, approved by Royal Legislative Decree 1/2010, of July 2 (hereinafter, the "LSC"), 
and Article 319 of Royal Decree 1784/1996, of July 19, 1996, approving the Regulations of the Commercial Registry.  

Given the current state of the securities markets, it is considered advisable that the Board of Directors have as many 
tools as possible at its disposal to access credit, bank or otherwise, through the widest range of systems, enjoying 
broad flexibility and responsiveness, including the power to issue debt instruments of a hybrid nature, i.e. debt 
instruments that can be transformed into equity instruments (through the corresponding capital increase or through 
an swap into outstanding shares). These types of securities are particularly attractive because they combine the 

                                                 
1 Please, note that the initial wording translated in English established “The foregoing authorization does empower the 
Board of Directors to exclude preemptive subscription rights”. However, due a material error in the translation it has 
been corrected to “The foregoing authorization does not empower the Board of Directors to exclude preemptive 
subscription rights”. Please be advised that the version in English does not constitute an official translation and that in 
the event of discrepancy, the original Spanish version prevails. 
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advantages of debt and equity instruments and may offer benefits as a result, in certain market circumstances. 

Consequently, the Board of Directors of the Company considers it appropriate to have available the powers allowed 
by current legislation in order to enhance the mechanisms for raising funds. 

The proposal, the extends a similar delegation approved by the Ordinary General Shareholders’ Meeting held on April 
15, 2021, establishes a maximum total limit for the issuance of securities convertible and/or exchangeable into 
Company stock, as well as warrants or other similar securities that may directly or indirectly give the right to subscribe 
or acquire Company stock of up to one billion euros (€1,000,000,000) and to agree on the capital increase necessary 
to meet the conversion, provided that the increase by delegation does not exceed the legally established limits. 

For the benefit of the current shareholders, the Board of Directors has decided to propose to the General Shareholders' 
Meeting that the preemptive subscription right be maintained, waiving its possible exclusion even though provided for 
in Articles 417 and 511 of the LSC. 

The proposal also contains the criteria for determining the bases and modalities for the conversion and/or swap of 
securities into shares, delegating to the Board of Directors the determination of such bases and modalities for each 
specific issue within the limits established by the General Shareholders' Meeting.  

Thus, the Board of Directors will determine the specific conversion and/or swap ratio applicable to each issuance, and 
for this purpose will issue, at the time of approval for an issue of convertible and/or exchangeable debentures (or 
warrants) under the authorization granted by the General Shareholders' Meeting, a report from the directors detailing 
the specific bases and modalities of the conversion and/or swap applicable to the aforementioned issue, which shall 
be the subject of the corresponding independent expert's report (other than the Company's auditor) referred to in 
Article 414 of the LSC when so required by the LSC or when the Company decides to obtain it voluntarily pursuant to 
the provisions of Article 510 of the LSC. The directors' supporting report and, if applicable, the independent expert's 
report, will be made available to the shareholders and communicated to the first General Shareholder's Meeting to be 
held after the corresponding issuance resolution. 

For warrants or other similar securities that may give the right, directly or indirectly, to subscribe or acquire shares of 
the Company, the rules on convertible debentures set forth in the proposed resolution shall apply, to the extent 
compatible with their nature. 

Proposed resolution that is submitted for the approval of the General 
Shareholders’ Meeting in Item 9 of the Agenda 

In relation to this Item of the Agenda for the General Shareholders’ Meeting, the Board of Directors proposes the 
following resolution:  

“Authorization in favor of the Board of Directors of the Company for a period of five (5) years to issue securities 
convertible into and/or exchangeable for shares of the Company, as well as warrants or other similar securities that 
may grant the right, directly or indirectly, to the subscription or acquisition of shares of the Company, on one or more 
occasions and at any time, and for a total amount of up to one billion euros (€1,000,000,000); as well as authorization 
to increase the share capital by the necessary amount for the purposes of the conversion and to set the criteria to 
determine the conditions and modalities for the conversion and/or swap. The foregoing authorization does not2 
empower the Board of Directors to exclude preemptive subscription rights.  

The following conditions shall apply to the delegation to the Board of Directors of the Company: 

                                                 
2 Please, note that the initial wording translated in English established “The foregoing authorization does empower the 
Board of Directors to exclude preemptive subscription rights”. However, due a material error in the translation it has 
been corrected to “The foregoing authorization does not empower the Board of Directors to exclude preemptive 
subscription rights”. Please be advised that the version in English does not constitute an official translation and that in 
the event of discrepancy, the original Spanish version prevails. 
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1. Scope of delegation. 

The delegation to issue the securities referred to in this agreement shall include, as broadly as required by law, the 
establishment of all the terms and conditions of each issue. In particular, and by way of illustration only and without 
limitation, the Board of Directors will be responsible for determining for each issue the amount (respecting the 
applicable quantitative limits), the number of securities and their par value, type of issue, redemption price, redemption 
conditions, form of representation, interest rate, subordination clauses, guarantees of the issue, place of the issue, 
establishment of the internal rules of the bondholders’ syndicate and appointment of the commissioner, if applicable, 
admission to trading, as well as the execution of all necessary formalities for the execution of each of the specific 
issuances to be carried out in accordance with the terms of this delegation of powers.  

2. Instruments to be issued. 

The instruments referred to in this authorization may be debentures, bonds and any other debt securities or 
instruments of a similar nature convertible into newly issued shares of the Company and/or exchangeable for 
outstanding shares of the Company. It also includes the issuance of warrants or other similar instruments that may 
give the right to subscribe or acquire newly issued or outstanding shares of the Company. 

3. Term of delegation. 

The instruments referred to in this authorization may be issued once or several times, at any time, within a period of 
five (5) years from the date of adoption of this resolution. 

4. Maximum amount of the delegation. 

The maximum amount of the issue or issuances that may be made under this delegation may not exceed the aggregate 
amount of one billion euros (€1,000,000,000). 

5. Bases and modalities of conversion and/or swap. 

The bases and modalities of the conversion and/or swap will be established by the Board of Directors in each of the 
specific issuances to be carried out, in accordance with the following criteria:  

a. The Board of Directors shall decide whether the bonds, debentures and other debt securities, warrants and 
financial instruments shall be convertible and/or exchangeable; whether they are necessarily or voluntarily 
convertible and/or exchangeable; and in the event that they are voluntarily convertible and/or exchangeable, if 
the conversion and/or swap operates at the option of the holder or the issuer, with the periodicity and during 
the term or terms established in the issue agreement and which may not exceed ten (10) years. 

The Board of Directors will determine whether the conversion and/or swap ratio will be fixed or variable. For the 
purposes of conversion and/or swap, debt securities and shares will be valued at the swap rate or in accordance 
with the procedure determined for this purpose in the resolution of the Board of Directors. 

In no case may the value of the share for the purposes of the conversion ratio of the debentures for shares be 
less than its par value. Pursuant to Article 415 of the Consolidated Text of the Corporate Enterprises Act, 
approved by Royal Legislative Decree 1/2010 of July 2 (hereinafter the “LSC”), debentures may not be converted 
into shares if their par value is lower than that of the shares. Convertible debentures may not be issued for less 
than their par value.  

Likewise, the Board of Directors is empowered to determine whether the valuation for the purpose of 
determining the swap or conversion price should include accrued and unpaid interest at the time of the 
conversion/swap. 

b. The Board of Directors may establish, in the event that the issue is convertible and exchangeable, that the 
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Company reserves the right to choose at any time between conversion into new shares or swap for 
outstanding shares, specifying the nature of the shares to be delivered at the time of conversion or swap, 
and may even choose to deliver a combination of newly issued Company stock with preexisting stock or an 
equivalent amount in cash. In any case, the Company must respect equal treatment among all holders of debt 
security that convert and/or swap on the same date. 

c. In those cases in which, after applying the relevant conversion and/or swap ratio in each specific case, there 
are fractions of shares to be delivered to the security holders, they will be rounded down to the nearest whole 
number, and each holder will receive in cash the difference that may arise in such case.  

d. For each issue resolved by the Board of Directors in exercise of the authorization granted by the General 
Shareholders' Meeting, the Board of Directors shall prepare the mandatory report, which shall detail the 
specific bases and modalities of the conversion and/or swap applicable to the aforementioned issue, which 
shall be subject to the corresponding independent expert's report (other than the Company's auditor) when 
so required by the LSC or when the Company decides to obtain it voluntarily in accordance with the provisions 
of Article 510 of the LSC. The Board of Directors' supporting report and, if applicable, the independent expert's 
report, will be made available to the shareholders and communicated to the first General Shareholders' 
Meeting to be held after the adoption of the issuance resolution. 

6. Bases and modalities of the exercise of warrants and other similar securities. 

Regarding issuances of warrants and other similar securities that may directly or indirectly grant the right to subscribe 
or acquire Company shares, to which the provisions of the LSC for convertible debentures shall apply by analogy, the 
Board of Directors is empowered to determine, in the broadest terms, the bases and modalities of their exercise, 
applying in relation to such issuances the criteria established in section 5 above, with the necessary adaptations in 
order to make them compatible with the legal and financial regime for this type of securities.  

7. Term for the conversion and/or swap of securities in the case of a convertible debenture issuance. 

The securities issued in exercise of this delegation may be converted and/or exchanged for shares at the times to be 
determined by the Board of Directors in each of the issuances to be resolved pursuant to Article 418 of the LSC.  

However, the maximum term to proceed with the conversion and/or swap of the securities shall be ten (10) years, as 
from the date of each issuance made.  

8. Increase in share capital. 

The delegation for the issuance of convertible and/or exchangeable securities of the Company shall include the power 
to increase the share capital by the amount necessary to meet conversion requests (or the exercise of warrants) on 
newly issued shares.  

Said authority shall be conditional upon the total of the share capital increases agreed upon by the Board of Directors, 
including both those agreed in exercise of the powers now delegated and those that may be agreed pursuant to other 
authorizations granted by the General Shareholders' Meeting, not exceeding the limit of one half of the amount of 
share capital provided for in Article 297.1.b) of the LSC computed as of the date of this authorization. 

The delegation to the Board of Directors also extends to the possibility of agreeing to the incomplete subscription of 
the share capital increase, as well as to modify the wording of the article of the Articles of Association that regulates 
share capital and to request the admission to trading of the securities issued at each time. 

9. Admission to trading of securities. 

The Board of Directors is delegated the power to request that the securities issued in exercise of this delegation be 
admitted to trading in regulated or unregulated, domestic and/or foreign markets. The Board of Directors is also 
endowed with the broadest powers to carry out any formalities or actions that may be necessary or appropriate for 



6 

Report of the Board of Directors of Acerinox, S.A. on the proposed resolution regarding delegation in favor of the Board of Directors to issue securities 
convertible into and/or exchangeable for shares of the Company, as well as warrants or other similar securities that may grant the right, directly or 
indirectly, to the subscription or acquisition of shares of the Company, as well as authorization to increase the share capital by the necessary amount for 
the purposes of the conversion, which is submitted for approval in Item 9 of the Agenda for the General Shareholders’ Meeting 

Board of Directors - March 25, 2026 

 

 

 

their respective admission in the corresponding markets. 

Furthermore, the Board of Directors is hereby authorized to apply for the admission to trading of any new common 
shares of the Company that may be issued to facilitate the conversion of the securities issued pursuant to this 
resolution on the Spanish stock exchanges and on any other markets on which the Company’s shares are listed at the 
time of the execution of this resolution, as well as their inclusion in the Stock Exchange Interconnection System (SIBE). 

10. Delegation.  

Delegate to the Board of Directors, with express power of substitution by the director or directors it deems appropriate, 
the broadest powers that may be necessary in Law for the interpretation, application, execution and development of 
the above resolutions to issue debt securities, including those convertible and/or exchangeable into shares of the 
Company, on one or several occasions, and the corresponding capital increase, if applicable, also granting it powers to 
correct and supplement them in all that may be necessary, and to comply with any requirements that may be legally 
required to carry them to a successful conclusion, being able to correct any omissions or defects in said resolutions, 
pointed out by any authorities, officials or bodies, national or foreign, being also empowered to adopt any resolutions 
and grant any public or private documents deemed necessary or convenient for the adaptation of the preceding 
resolutions for the issue of convertible and/or exchangeable securities and the corresponding capital increase or 
increases to the verbal or written qualification of the Commercial Registrar or, in general, of any other relevant national 
or foreign authorities, officials or institutions.” 

 

Madrid, March 25, 2026 
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